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September 2, 2011

Ms. Cynthia T Brown

QECORDANOR 0. }ﬂm

o1 -5 10 PM

U
ALVORD AND ALVORD
ATTORNEYS AT Law
[050 SEVENTEENTH STREET, N'W SURFMJETRAHSI’()RTK“@KHmmi
Sunt 301
WASHINGTON, DC
2C036

(202) 393-2266
FAx (202) 393-2156

E-MAIL alvordlaw®aol com

Chief of the Section of Administration

Office of Proceedings

Surface Transportation Board

395 “E” Street, S.W.

Washington, D.C. 20423

Dear Ms Brown:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of Memorandum of Security Trust Agreement No.
F/16945-3, dated as of September 1, 2011, a primary document as defined in the
Board's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are

Secured Party

Debtor:

Banco Nacional de México, S.A., integrante del Grupo
Financiero Banamex, Division Fiduciaria

Bosque de Duraznos no. 75

Col. Bosques de las Lomas

1560, Mexico D.F.

Kansas City Southern de México, S A de C.V.
Av Periferico Sur No. 4829

Col. Parques Del Pedregal

C.P. 14010, Delegacion Tlalpan

Mexico, D.F



Ms Cynthia T Brown
September 2, 2011
Page 2

A description of the railroad equipment covered by the enclosed document
15 GE AC4400 CW locomotives KCSM 4510 - KCSM 4519 and KCSM
4555 - KCSM 4559

A short summary of the document to appear in the index 1s:

Memorandum of Secunty Trust Agreement No F/16945-3

Also enclosed 1s a check in the amount of $41 00 payable to the order of
the Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed document to the
undersigned

Very truly yours,

£

Edward M Luna

EML/bhs
Enclosures
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MEMORANDUM OF SECURITY TRUST AGREEMENT NO, F/16945-3 §3

This Metmorandum of Security Trust Agreement No. F/16945-3 is made and entered as of B
September 1, 2011 by and between Banco Nacjonal de México, S. A integrante del Grupo i'ff,
Financiero Banamex, Division Fiductaria, not in ity individual capacity, but solely as trustee T
(hereinafier referred to as "Seeured Party™) and Kansas City Seuthern de México, S\A. de C.V. ,,§;
(hereinafter referred to as "KCSM"), respecting that Irrevocable Transfer of Title and Security i
Trust Agreement with Reversion Rights No. F/16945-3, dated as of September 1, 2011, by and £
among KCSM, Scoured Party and Gencral Eleotric Capital Corporation, as beneficiary i

thereunder (the “"Securily Trust Aeteement™).

Pursuant to the. provisions of the Security Trust Agreement, Secuied Party and KCSM
hereby affitm and scknowledge that;

T T

1. For good and valuable consideration, KCSM has granted to Becured Party a first
priority security interest in cettain railroad equipment bearing reporting marks and road numbers
as listed on Exhibit A attached hereto, subject to the terms of the Secutity Trust Agreement,

o o

ivtiA

T

2. KCSM and Secured Party further acknowledge and affirm that this Memorandum
of Security Trust Agreement is not a summary of the Security Trust Agreement nor a complete
recitation of the terins and provisions thereof, Actordingly, KCEM and Secoied Party heteby

agree that'in the event of a conflict between this Memborardum of Security Trust, Agreement and ':3'
the provisiony of the Security Tryst Agreement, the provisions of the Security Trust Agreement b
shall control, gﬁl
3, This Memorandum of Securlty Trtst Agreement is preparcd only fof the public i"f

record and is being revorded with the Surface Transportation Board putsuant to 49 US.C. : ,r-;
Scotion 11301(a) and with the Register General of Canada pursuant to Section 105 of the Canada . %Ft"
Transportation Act (Canada). T o
i

[signature page follows] f‘
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IN WITNESS WHEREOF, gach of the parti¢s hoteto has caused this Memotandum of
Security Trust Agreement to be duly executéd as of the date first written above.

BANCO NACIONAL DE MEXICO, S.A.,
INTEGRANTE DEL GRUPO FINANCIERO
BANAMEX, DIVISION FIDUCIARIA , not
in its Indiwidual cepacity, but sqlely as trustee

[Signature page to Memomndunf b‘l\“SEﬁul;

CHI-2570747.1

KANSAS CITY SOUTHERN DE MEXICO,
S.A.DECY,

Ry:
Name:
Title:
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. ‘TN WITNESS WHEREOF, ‘each of thie ghrties teratd ha'Gaysed ifils Memdiandufn of

Security Trust Afreeiento. bs duly executed as of the date fivst-writtan,abave,

INTEGRANTE DEL GRUPO MINANCIERO
BANAMEX, DIVISION FIDUCIARIA , not
inits .iqndi\fidufxl c_apgclty, biit §olely-as trustee

By,

Name _.Syfmo_borertic.

Titler’__ PO ifgeh

BANCO'NAETONAL DE MEXICO, S.A,, :
’ S|AI DE“-C!’VI ’ r €
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- Ei LIC. ROBERTO NUREZ Y BANDERA, TITULAR DE LA NOTARIA NUMERO UNO DEL DF.:
CERTIFICA: Qus ante m( comparecieron el Sr. Rodrigo Flores Leén en représentacion de KANSAS
CITY SQUTHERN DE MEXIOQ, S.A, DE C.V,, y las Shtas, Susani Belén Heredla Barsjas y Elnics
Barrera Montafiez, en rapresantacién ds BANCO NACIONAL DE MEXICO, SA., INTEGRANTE DEL
GRUPO FINANGIERO BANAMEX, DIVISION FIDUCIARIA, de los cusles el primero se tdentifico con
pasaporte No. 10834578888, y las 2 Oitimas son de mi personal-canocimiento y tlenen capacidad legal
y dijeron: Quoe ralifican &l contenido del prasente memorandum que consta de 4 fojas, de las que
comespinden 3 fojas al memoréndum, y 1 foja al anexo del misma, y reconocen como suyas las firmas
qua lo-aalzen por ser tle-sy pufid ¥ letra y ser las mismas qua acostumbran usar en todos sus asuntos
le(galesi y ?éarq 108 ofactos del articulo 135 de 1a Ley del Nofarfade para el Digtrito Federal que cohoce el
idfoma [nglés. -~ - ; . . -
~-- PERSONALIDAD: Los camparecientes acreditan su personalidad con los sigulentes documentds-—
--- A).- £l 8. Rodrigo Flores Ledn, en representacién de KANSAS CITY SOUTHERN DE MEXICO, S.A,
. DE L.V, ¢on la escrityra No. 151 ,780, otorgada en esta Cludad, ¢l 28 de junlo de 2011, ante el Notario
No. 161 del D.F,, Lid ‘Cecillo Gonzélez Marquez, por (a cyal su reprégentada por acuerdo yndnime del
Conselo de Adminlstrecién tormade el 13 de junlo de 2011, le otorgd poder especial pata celebrar una o
més conttatos de créditeiy*suscribir fos correspondlentes pagarés para documentar un crédito oftorgado
a favor de la socledad poderdante por Géneral Eleciric Capital Corporation para la adquisicion de hasta
Setenta y Cinco locomotoras, con amplias facultades para plsltos y cobranzas, para actos de
administracién y para actos de dominio, en términos de los tres primeros pérrafos del artfculo 2554 del
Cédige Civil para el Distrto y para suscriblr tfiulos de crédito, en términos del articuto 9° de la Ley
General de Titulos y Operaciones de Crédito. :
- B).- L& Sth. Eunice Barrara Moniafiez, con la escritura No, 68,969, otorgada en esta Cludad, el 7 de
agosto- de 2007, ante el suscrito Notarls, por la cuel BANCO NACIONAL DE MEXICO, SA.,
INTEGRANTE DE GRUPQO FINANCIERO BANAMEX, por rezolucién adoptada en Sesién dal Consejo
de Administraclén de fecha 24 de enero de 2007, le otorgd facultades para représenter a la sociedad
poderdante, en la aceptactn, dessmpefio y ejecuclén de todios los cargos y operagiones que por Ley
corresponden a [as instituciones Fiduclaries; en la administracldn, defensa, ejercicio de derechos y
cumplimlento de obligaciones, respecto de log blenes y pattimonlo que haya recibldo, gozando, para
ejercerios individualmente, de uh pader general para pleltos g cobranzas, con foda la amplitud da lo
dispuesto er Jos atticulas 2554 y-2687, ambos del Cédigo Civil vigente en el Distrito Federal y sus
correlativos de los Codigos Civiles de los Estados de 1a Republica Mexicana en donde se gjarclte el
mandafd y para efercitados mancomunadamente con cualquier delegado fiduciarlo, poder general
anpllsimo para administrar biehas y para sjercer aétds da daminio ¢on todas las facultades generales y
alin las espediales para cuyd efercicio se requiare cldusula especial, ton toda la amplitud de lo
dispuesto en los pérrafos segundo y tercery del articulo 2554 de) Cddigo Civil vigente en e Distnto
Faderal y sus correlativos.de los Cédigos Civiles de {os Estados da la Republica Mexicana en donde se
ejereité él mandato, poder para otargay Y.su‘scﬂbir. ton cualquler caracter toda clase de titulos de
crédito, an términos del Asticulo 9° de la Ley General da Titulos y Operaciones de Crédito y facultad
para ¢onferir paderss espaciales para la dlecucién da actos eqnorelos y poderes generalés para pleitos
y cobranzas as{ como para revocar poderss relacjonados con los fideloormisos en fue la Instilucion
mandante tenga e! caracler de fiduclaria, o con los canlratos en los que tenga el caréoter de mandelaria
o camislonista, Dicha escritura quedd Inscrita en el Registra Pdblico de Comerclo de esta Capital, en el
Follo Mercanti] No, 66,128,.
- G} 1.9 §ra. Sysana Belén Heredia Bargjas, con Ja egcritura No 13,671, otorgada en esta Cludad, sl
12 de abril de 2010, ante el Li¢, Celso da Jesds Pola Castillo, Notario No. 244 del O.F., por la cual
BANCO NACIONAL DE MEXICO, S.A , INTEGRANTE DE GRUPQ FINANCIERO BANAMEX, le otorgd,
para ¢jeraltarlo-conjuntamente con olro apogerado que goce te las mismas facultadas, poder limitado
para comparécel 2 la celebracién de opefaciongs filuclatias medlante las cuales so formalicen actos
juridicos en las que se hagan constar: constituciones; modificaciohes, extincionas parciales o totales de
fidefeomiso, constituclén de fodo tipa de garantias, coniratos de promesa, cesiones de deréchos,
mandatos o comisiones, asl como todas las demas operaciones en que Intervenga con el cardcter de
fiduclario la secledad podardante.
— PARA CONSTANCIA SE LEVANTO EL ACTA No 64,478, =+
~- MEXICO, DISTRITO FEDERAL, A PRIMERQO DE SEPTIEMBRE DE 2011, DOY S&%

AERLA
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[TRANSLATION OF THE NOTARIAL: CERTIFICATION]

-+ MR'ROBERTO:'NUNEZ Y BANDERA, NOTARY PUBLIC. NUMBER 1-OF THE
FEDERAL' DISTRICT: CERTIFY' That, before me, appeared Rodrigo Flores Le6n on
behalf of KANSAS CITY SOUTHERN .DE MEXICO, S A. DE C.V,, and. Susana Belen
Barajas and, Eunice Heredia Barrera Montariez, on behalf :of BANCO .NACIONAL DE
MEXICO, S.A., INTEGRANTE DE'.GRUPO FINANCIERO BANAMEX, DIVISION
FIDUCIARIA, Mr. Rodrigo.Flores Leén identfied himself with, passport No 10934576888,
and Susana. Belen.-Barajas and Eunice Heredia Barrera Montafiez are known to me to
have legal capacity and said: That they ratify the contents of this memorandum which has
4 pagés; and recognize’as thalr own the, signatures'thetein as the signature uset by them
It all-1égal-matters, and for the purposes of article 135 of-the Notarial Law for the Federal
District .(Lvy del Notajiado para el Distrito Federal),.that. they. understand the English
[ NGBS s mimmmns s

SLILEGAL CAPACITY: The appearing- ihdividlials gvidenge their-legal- capabity with the
follofing dosurments: : &

=i'A).~ Mr.:Rodrigo Flores, Leén, representing. KANSAS CITY SOUTHERN DE MEXICO,
S.A;.DE C.V.,.with public deed No 151,780, granted in Mexico City, on, June 28, 2011,
before Notary Public.No.151 of the Federal District, Mr.> Cecilio Gonzalez . Marquez, by
which: KANSAS, CITY SOUTHERN. DE MEXICO, S.A. DE C.V. granted special power of
attorney, .by:mieans .of the unanimous vote of its Board of Direcfars on'June 13, 2011, to
exec(te one or more credit agreements and execute the corresponding promissory notes
to document:a loan granted,in favor of KANSAS CITY SOUTHERN DE:-MEXICO, S.A. DE
C V. by General Electric Capital Corporation to purchase up to 75 locomotives, with broad
powers of attorney for lawsuits and collections, for acts of- administration and acts of
ownership, in terms of the first three paragraphs.of Article 2654 of Civit..Code for the
Federal District (Codigo Civil para el Distrito Federal) and to execute negotiable
Instruments, 1n terms :of Article 9 of Negotiable Instruments and_ Credit Operations Law
(Ley General de Titylos y Operaciones de Crédito).. SRR——

--- B).- Ms. Eunice Barrera Montafiez, by means of deed No. 56,969, granted in Mexico
City, -on August 7, 2007, before the undersigned Notary, by means of which BANCO
NACIONAL DE MEXICO, S A, INTEGRANTE DE GRUP® FINANCIERO BANAMEX, by
resolution adopted in Session of the Board of Directors dated January 24, 2007, granted



thé authotity to represent the grantor’ In the acceptance; performance and-exegution of all
charges apd trankactions’ that by’ Law correspond o' the' Fidutiary Institutions;. In the
administration, défense, exercise' of rights and fulfillment of obligations, with taspect to the
goods and ‘dsséts that it-ias tecéived, erjoying, In ardér to execute thein individually, of a
general.hower of aftorney for lawstiits and collections, ta. thé full extent of the provisions=inl
afticlés 2554 and’2587/of-the Federal Civil' Code' (Cadigd'Civil Féldersf) and its ¢orrelative
articlés i the Tivil Godes of -all the States 'of theMexicai;Repuldlic In which the péwer-6f
attorriey is-cafried ‘Ut afid to exeéc(ite them joinfly with 'ahy trustee-delegate, géhéral power
of affdrgey, for: aots”of-administration: and acts® of ownership, including all’ general ahd
special<authorities:that! by, law require special clause; to the full extent of the provislons
statdt h-paragraph 2.and'3 of article 2554 of the Federal Civir Codé' (Codigo Civil Federal)
and:its' &orrelativé 'articles in:thé Civil Codes of all the Statés: of the Mexican Republig-ih
which the‘power of attorney is carried out, power of attorney to graht and subscribe, in any
charadter all Kind$ of ‘negotiable instruments, in terms. of article 9 of the Negotiable
Instruments and-Credit Operations Law (Loy Génerdl-de “Titulos § Operaciones-de
Grédito), -and. the authotity .to.grant special powers of attérney for the exectition’of $pecific
aots“dnd..geneial powets, of Attoriey for lawsuits'and calléttions ais well as'thé authority-to
revoke 'powers of-attdrney it relation to the frusts:in which the grantor institution has-the
character -of ffusted;,’ or"the dgreements in which"the sinstitution ‘has thé' capacity *of
attorhéijiin-fact of-agént; ‘Such déed was' registered in'the Public Registry ‘of Commerde
(Registro Publico'dé:Comercio) of the Federal District; with Commercial Folio No. 65,126.

= C),"Ms, Susana Beléfi Heredia Barajas, by medns of ‘deed No. 13,671, granted:in
Mexico City, on Aprili12:2010, b&fore Mr. Celso de Jésis Pola ‘Castilio, Notary Public No.
244 of'D.F:, by meansof'which BANCO NACIONAL DE ‘MEXICO, S.A ; INTEGRANTE
DE‘GRUPO FINANCGIERO BANAMEX, granted a limited power of. attorney to be executed
Jointly-with anothér- aftorney«in-fact With the same power:and-authority, to appear at the
exstution of fiduciaty “transactions by means of. which judicial acts for the creation,
amendinents, ‘partial. or fdtal termination of trusts, granting'of all kinds of -guaranties,
promise. agraements, assignment of rights, mandates or commissions, as well as any
other trarisactions involving'the grantor as trustee.
- HEREBY CERTIFIED BY MEANS OF THIS PUBLIC INSTRUMENT No. ymmmm—=
- MEXICO, FEDERAL-DISTRICT, ON 2011. ) ATTEST --eeeememe e — -




Quantity: 15

Unit Count

1
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11
12
{3
14
15

CHI:2570747.1

Current Unit
. Mark

KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM
KCSM

EXRIBIT A
Locomotives

Description: GE AC4400 CW Locomotives

Reporting marks and identifying numbers:

Current Unit
Nuniher

4510
4511
4512
4513
4514
4515
4516
4517
4518
4319
4555
4556
4567
4558
4559
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CERTIFICATION

-~ ~ N FIoN I'\,.& ~ ~EMN AL, i
|, Edward M Luria. an attorney licensed to practice in the District of Columbia, t

State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under ponalty of
perjury that | have compared the attached copy with the onginal thereof and have found
the copy to be complete and identical in all respects to the oniginal document

Dated __ 7’1‘1( %@/% Z.M

Edward M Luna




